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§        Suzanne  Henderso^Now  By  A]X  MEN  THESE  PRESENTS- 
COUNTY  OF  TARRANT  § 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

"Effec,^^  * -*  of  March,  2008  (the 

more),  whose  address  is  2616  Fallen**  St£«t  SSLHHL  t  *  ^SS1?"1  PePSon'  <  Lessor.  whether  one  or 
whether  one  or  more),  S^^  ^a  T^T^^^Z^' 

sometimes  collectively  referred  to  in  this  Lease  as  the  "Parties "  "ouston.  ™  77002.  Lessor  and  Lessee  are 

amendments thereof,  induding streets,  easements,  and a.leyways adjacent Zre^'nd 1» ?ripIrianrighS 11  *  ^ 

Kfn!^'0  h6rein  lS  "?aW  Land'" the  "Pr°Perty."  °'  the  "Leased  Premises").  The  Leased  Premises  shall  include 

™  9rS'  S^'S'  f S8men,S'  hi9hways  and  adiacent  thereto.  Lessor  agre^f  to  execute  al 

Lessee  s  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  cimptete  or Sate 

*      leased  P~?-      the  purpose  of  determining  the  amount  of  any  shuJ^SKKS?^ 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less.  nereunaer,  tne 

L"SS'hBr1nfe?!hf  *6  °ther ^tpr0!iSiOn!1  ? ntained  herein' this  Lease  shal1  be  for  a  term  of  thirty-six  (36)  months  from 
IrL     h  6  P"mary  term  X  and  for  as  long  the^fter  as  oil  or  gas  or  other  substances  covered  he  eby  are 

SZ^tfSEXST"?*  T  the  ^  PremiS6S  °r  from  lands  P°°led  herewith,  or  this  Leasfis  o.Se 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

exeSSo  ^lhtf  wh-inh9  fhnyt I'"9  *°  °°ntrary  h6rein'  Lessee  is  hereb*  9ranted  the  exclusive  op«on.  to  be 
exercised  pnor  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 

^^h9  thf  L6f 6  f°r  an  additbnal  Peri0d  0f  **>  (2>  years  as  to  a»  or  anV  ^mon  of  th ^acreage  of  the 

T *      °  V  30  T  2qU"6d  by  LeSS66  t0  exerclse  this  option  bein9  PaVment  to  Lessor  of  ^  additional 
"0  ,of  the  *um  "V*  to      original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 

£T?1       Z  eTl hf  en  !re  ^ (2)  year  extended  primar* term"  Should      °Ption  b®  exercised  as  herein  provided 
t  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years  If 
this  Lease s  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 

4  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 

5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessees  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  riqht  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby  the 
roya  ty  shal  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof  computed  at  the 
point  of  sale  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailina 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
hereunder6  ^      $am6  °r  near6St  preceding  date  as  tne  date  on  wnich  Lessee  commences  its  purchases 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  hiqhest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
m16 k  1?  fr  ?  t  e  m5ket  value  of  tne  Products  s°  sold  and  the  proceeds  received  by  Lessee  for  said  products 
Notwithstanding  anything  to  the  contrary  herein,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of 
production  or  any  post-production  costs,  including  costs  of  lifting,  gathering  dehydration,  compression  separation 


!SS2r^^  «-  any  par,  of  the  costs  of 

delivery,  transportation,  manuSe ^cessl^  reparation, 
any  plant  or  other  facility  or  equipment  for  SSSS9™  fo^on^cton  ^ration  or  dePreciati°n  of 
pooled  therewith.  In  no  evenUhalM Lesso r^r^  a  nrk^cHhi     9    P  fr0m  the  leased  premises  or  lands 

the  parties  that  the  provisos  oMhi i  se*  otfare to KlSS^T*  ?  non-affilia^-  It  is  the  intent  of 

"surplusage"  under  ^ 

perclnt^mfof  'the^  -  <*r        »-  owns  more  than  ten 

venture  partnership  or  other  entity  is  owned  or  controlled  by  the  JLT^c!^  oTpe^ns  P      ^  J°'nt 

zi «  k  s^r;9  Lpayins  r n,ities  for  the  purpose  °f  -^n^s^A^^ 

Jn  ^TT'  A'l  ShuL'in i!"  °ther  roya,ty  Wm*ite  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  addre« 
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sha..  be  inched  in  any  unit 

horizontal  completion  shall  no 'exceed  eiohfa sm Jul  -  by  SUCh  p00lin9  for  an  oiI  we"  which  is  ™t  a 

■■■1 

obligation  assignment,  and  Assignee  « jointly  and  severally  liable  with  Lessee  for  all  Lease 

^jssssasess.  ^s^xssssstiszi  raw 

If "  ^i^6  Uf e"  Notwithftending  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
lit        6!See  S  °Peratlons  are  bei"9  conducted  in  or  near  an  urban  residential  area  If  Lessee  utfes  an!  non 

^^t^^^^^  «-  — — ,o  muffle  XZZZZZS; 
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°UT  °F  (1)  A  V,OLAT|ON  OF  THE  FOREGOING  PROHIBITION  OR  (2)  THE  PRFSFNTF  pfi  pa?p 

PFn^HDcucMTo  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
Sn?U  SrnTTnOF  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND  ASSUMPTION  SHALL APPLY  BUTll 
o?Ir,oMJIED  T0'  LABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  Imy 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.    LESSEE  SHAL ^  IMMEDWTELY  GIVE 

PRESENC0^  BREACH  OF  TH^PArSph   UPON  lS" 

matIo^I?.^^  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING TtO  HAZARDOUS 
"A1ECR'ALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  OBLIGAT^N9  nl 
T^lIaSe'^0^  SHALL  SURV'VE  ™E  ^^TION  OR  EARLIER  TEUTON  FOR  ANy'Son  OF 

m  Mtmnjty.   LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR    AND  I  FSonp'Q 


ILr^P"^  n°oC^-  re(fre?  °r  contemP'ated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing  AH  such  notices  shall 
made  by  reg.stered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  dellvlry  is -^S^ 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
!nHi !h  k  P/em;?6 S  °'anV  P°rtl0n  of  or  '^rest  therein.  All  warranties  that  might  arise  by  con^ZTbX^ 
.ncluding  but  not  l,m,ted  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  ^S^B^^SS^ 
lliL  6taSei  Le$tSef  fk"owled9es  that  «  been  given  full  opportunity  to  investigate  and  has  conduced I  suffS 
investigation  to  satisfy  Uself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures 

m^inSS^rTr^-  -  SI10U,d  Le!T  at  any  time  fail  t0  com^  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  tc Tele o7  have 

tilnnlf  V6h'S  neC6SSary  t0  fuffi"  the  ob,i9ations  to  its  satisfaction,  and  Lessee  shall l  ie liabfe to lessor  fo^  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  ate ^  Lessor L  wf 
furnished  Lessee  an  itemized  written  statement  of  the  expenses.  y  Sha"  have 

MM^^ShP^  VSnUe  fZ  any  dispUte  arising  under  tnis  Lease  sha"  lie  jn  Tarrant  County,  Texas  where 
nnt  h!9rirnLw  L  S  ™  Performab,e-  At  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shaH 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood I  that Les^  S^nav  S 

**Zl ISTST^f  the  1i9heSt  'aWfUl  rate  allowed  t0  be  char9ed  to  Lessee  by  Lessor  under  thTtL^  ex?s«na 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease lessee  shall  oav  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fee  and  costs  o££5  E^Ed  £ 
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s:sc2!Kss: agreed  and  underetood  that *  °f  -  ~-  *  - 

th?  S  fnleTHe  Sha"  reT'fe  the  eXeCUti0n  of  a  division  order  for  «*  royalty  payable  underTheuIselhen 

et  forth  n  Se XonTZ^JTr™'  "Vf8??  US6  Sha"  be  sucb  form  Promulgated  by  thJ "ITate 'o lexas  and 
set  torth  in  Section  91.402(d)  of  the  Texas  Natural  Resources  Code  as  amended  from  time  to  time  Anv  amendment 

ttnZmtS??  °f  'hiS  leaSVr„°f  any  t6rm  °r  prOViSion  °f  «"isTease  s°hTbe  maL  only  by  a 
instrument  clearly  denominating  its  purpose  and  effect,  describing  the  specific  terms  or  provisions  affectwt  Lrt  th« 

eZTon  o ^l^^^r'  TTtSd  by  ,he  Party  a^nst  whommany°^ch  LmendmTalterftio; 
dra%d  sha"  enf0rCed'  Any  PUrP°rted  amendment'  alterati°"'  °'  '"on  not  so 

?  Ll"c0ldJna"°n  Ahqrrment  ^  Notwi»standing  anything  contained  herein  to  the  contrary  neither  Lessee  nor 
J££ T  ,  ,  T         fV6r  reqU're  a  subordina«on.  Partial  release  of  lien,  release  of  lien  consent  or  othe 
dinln  T      r°m  any  '!nder  °f  L6SSor  that  has  a  lien  on       land  as  a  condition  to  Lesso rUiving7h€ ^agreed 
signmg  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any rSonab  e^ effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor.  V  reasonat)le  effort  of 

lt  ™Z™"ane?Z  ™s  Leas.e  «  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
™fhnf"*  ,he  'aws  °f  the  s'ate  of  Texas  without  reference  to  choice-of-law  rules.  Should  anToHhe  prSs 
S  bS-,fT'n'<Lto  be  lnvalld  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  sha°l  nS  affecT  tte 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegoSa  e  that  orov s on 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  la* regarding Lc^h  pravis L  The  sSn 

L^ffiU  ™ bTe™cut^nVeni6nC6  °n'y  "*  Sha"  n0t  by  »«^de^i^o1^^S 
whth  J.  f  ^  ?  y  e1eiuted  ln  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 

this  Lease.r         ^  ^  *  inC'Ude  ,he  °'her(s)  as  <ne  context  requires  teS^^  i^l^Sl 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of  all  rights  Lessor  mav  have  as  to 
Kgfgt0^  *  Und6r  16X38        indUdin9'  With0Ut  'imitafcn'  VTCA  NA™'  RESOURCES  Col  5 ^  91.40? 

l5„Jele3f  „a"d  V^""*"-  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum  the  amount  of  the 
esoecttolfo^  Pa'd  herehu(nder',and  a"  °<her  ten™  negotiated  with  Lessee  herein  the  "Negot ated  Te^s °  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 

efS UnZZ C£  ^fTao  Whi°h  C.°nSiStS  °f  3  COmmittee  0f  unpaid  vollJnteer"  In^SoTS 
and  nhtaTnn X ^Sfr  *"  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  resoec  ve 

succtsso^^  ParentS'  SUbSidiarieS'  affiliated  corporations,  or  o^  JZ^X. 

successors  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees  heirs  consultants  and  nth« 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Prope^  Owners  the  Co"ee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands  obtoZs^o^SS^ 
action,  costs  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whe°he?  based  ^ntract  tort 

flinch  °r  f^T1  °r  ?qUitab'e  theory  of  recover*  whether  known  °r  ""known,  past,  present  or  fat^ e  wh°ch 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members  volunteer  o the  SmtheS 

^n^(^0pertfy(?Wn,erS  WhiCh  rela,e  ,0'  arise  from'  or  are  in  any  manner  connected  to  0  theNegotated  ferms  ffi 
he  negotiation  of  the  NegoHated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the NeS<* ^  Terms 
Ov)  any  acbvity  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  th negotiate"  of the  Nego Sated  Terns 
Len/Zt  representations  made  P**  «^  and  subsequent  to  Lessors  execufcn  oUh'if  LeasI  ™d 


™  CouT  Texas'  in^n'  ^ f"?  16386  inStmm6nt  Wi,h  itS  addendum' if  sha"  be  ^  °'  record  in 
rarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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Ih^V  hft  h  h-  h'  th'S  16356  i$  eXSCUted  t0  be  effective  as  of  the  date  first  written  above  but  upon  execution 

shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors  admin^re  su?^« 
ass,gns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove ?  namec successors  and 

lessee:  Paloma  Barnett,  LLC 


Printed  Nacne:  8q4t*  # 
Title:  AN*r**r  . 


LESSOR 


STATE  OF 


COUNTY  OF  T^t^^ 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


This  Instrument  was  acknowledged  before  me  on  the?4  day  of  P%  <C  *v 


200_£.,  by 


SHELDON  BOYD  PEARSON 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
December  27, 2011 


Notary  Public,  State  of  texas   .  - 
Notary's  Name  Printed:  ^qlj?c>^~ 
Notary's  Commission  Expires:  7/z*M 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


{CORPORATE  ACKNOWLEDGEMENT) 


Jhis  instrument  was  acknowledged  before  me 
"  *  }^  CAt^iP  -  the 


onpfehalf  of£6id  oorp 


i\\wtt/,  —   

J^Pj&i      «M6W  «.  SANDERS 
liW  I  "W**  Stale  of  Texas 
W         Commission  Expire 

September  2S,  201 1 


2^^dav  of 

&2^(Office)o 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 
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